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SECRETARY OF STATE 

I, BLU JOMZS, Secretary of State of the State of California, 
hereby certify 

That the attached transcript of page(s) has 
been compared with the record on file in this office, of 
which it purports to be a copy, and that it is full, true 
and correct. 

IN WITNESS WHEREOR I execute this 
certificate and affix the Great Seal of 
the State of California this day of 
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Secretary of State 
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PAC-- TEkCOMM, MC 

WALLACE W. G R m w  andDENNIS V. MEYERcatifythat: 

1. "hey are the President and Assistant sea*ary. mpcciivcly, of PAG 

The Anicls of Incorporation of this corpormim arc Bmmded aad nstatcd 

WEST TELECOMM, INC., a California ~Tporaticm. 

2. 
ill theK CDl'&)' I d  aS fbi&: 

ARTICLE1 

The name of this Corporation is Pac-Wst Tclcconrm, Inc. 

ARTJCZE n 
The purpose of this Caporation is to engage in any lawful act or activi*.for ' 

which a corporation may be organized under the Gcnaal Corporation Law of California 
other than the banking buriness, the trust company business or the practice of a 
profession pvmitted to be incorporat& by the California Capomions Code. 

ARTICLEm 

Section 1. Authorized Sharcs. The corporadon is suihorized to issue fwo 
classes of s b a q  to be designated common and preferred, respectively. Ihe cmpmatirm 
is authorized to issue 1OO,ooO,OOO shares of common stock, par value 50.001 pcr share, 
and 10,000,OOO shares of juefantd stock. 

Section 2. Preferred Shares. Ihe s h a m  of pnfmcd stock may be id in 
any number of series, 89 dacrmincd by the B o d  of Dmm. The Board may, by 

determine, altcr or revoke the rights, preferences id restrictions pertaining to any whnlly 
unissued series. The Board may th&, by resolution, alter thenumber of shara of 
any such series. 

resolution, establish thc designation a d  numbtr of shares of any such saier, d may 

312777-1 



ARTICLEIV 

Section 1. Elrmination of Director Liability, The hbiily of d i i  of the 
Corporation for moncay damages shall be e l i  to the fullest extent pnmissile 
under califbmia law. 

Scction 2 Indemnification. The Corporation is authorized to pmvidc 
indfmdktiion of agents (as defined in Section 317 of& Caiifbrnia CorponmDns Code) 
through Bylaw provisions, agreements with agats, vote of shareholh or disintersrtd 
directon, or othenviSe, to the fullest extern permissible unda W & a  law. 

I 
E&et of Amendment. Any ammdmcnf repesl or modi6drm of 

any provision of this Article IV rhall not advascly &at any right or p m r d o ~ ~  of an 
agmt of this Corporation emsting nt the time of such amendmmt, repesl or modification 

Section 3. 

5. The foregoing mendment and restatement of Articlw of Inwrporation; 
was duly approved by the Board of Dinaors of this Corporation 

4. The foegoing amendment and restamat of Amclcs of Incorpomiion 
bes been duly approved by the rcquucd vote of shareholdas in acwnianm with Scction 
902 of the California Corporarions Code. ?he total n n m k  of outstaoding share3 of this 
Corporation endrlcd to vote wrth respen IO the amendment was 35.863.543 
shares, thc favorable vote of a majotity of sucb shares is requ id  to approve the 
amendment, and the mrmba of such shares voting m favor of the amendmeat equaled or 
ex& thertquircdvotr All 0- nodrL commonstock, Do shares of 
p r c f d  stock are outstanding. 

5 Executedon @,/TO/ ,2000, at stcckt04 California 

We further d e c k  under penally of pequry d e r  the laws of the State of 
California that the matters set forth in this ccrtilicate are true and of om O\M 
knowledge. 

President 
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The Mmt of this Corporation is Pac-Wcst Tclccornm. Inc. 
I 

ARTICLE il 

Tnhe p~vposc of this Corpomuon is to engage in any lawful am or acriviry for wbach 
a corporauon may be orgmzed under the h e a l  Corporatron Law of  California other than &e 
banking business, h e  uw company business or the pracncc of a profewon p i n e d  to be 
harpomred by rhr California Copmations Code. 

(1) 175,000 shares of C l w  APanicipaZing Preferred Swk par value 5.01 p a  
share (the "Class A Pnferred"); and 

(2) 1.300,OOO shares of Common SI& par value 5.01 per sharr (&e "Common - Stock"). 



.. . 

B. CAPITAL STOCK 

~ c c i o n  1. Liquidation. upon any liquictatioi or winding up of rtze 
CorpDRtion (wbther voluntary or k~volunrary). cach holder of a share of Class A Preferred (a 
*sharen) shall be enuried to be paid, before any Distribution 01 Mhu papent is madt upon any 
JZWUrities, 311 amormt in Cash 0pd u1 rhc W W t  U'hich the holders ofckss A hcf& an 

to be paid pIssuarrr IO Section 5 h w f .  Not less lban j0  days prior to the pymcot date 
W d  rbucin. the corpotation shall rad Ginen n o t h  Of any such liqUidanon. dissolutiOa or 
m g  up to tach record holder of Clas A Prsfcrred, sew fonh In ressoMble de@ the -LUX 
ofpcccds to be paid with respect IO each Share m connection With such liquidation, Pijsolution 
or .winding up. 'lM consoljdauon or merger of rhe Corporation wirh or inm any orher entiry or 
rnntia in which the Corparauon is not Ih+ nwiviag oltity, or any o h  f m  of recapitalization or 
r w r g d o n  affecring the Corporarion in which the Corporauon is not rhe nwiving unity, shall 
be deemed M be a liquidanon. dissolL$c!i c r ~  Wiw up of-& CWpdor,  *$&I t k  paniq of 
&s Section 1, except for any such merger. consolidadon, recapitalization or norpanidion which 
is effecred solely IQ change the state of incorpcndon of rbe Corpoarion. 

Sectio,n 2. Prio* of Class A Pnfcrred on'Dismbmions. So 10% as tlim is my 
Unpaid Yield or Unreturned OSgbl  COSr OutStanding, ~khout.rhe prior when,consent of &e 
holders ofa majon'v of the outsanding shans of  C1m.A Ref&&. the Corpomtion Shall not, nor 
N l  it pennit any Subsidiary make any Didburion, directly OT indirecrly, wirh respen to any 
class A Preferred or Junior Securities other than in accordance with thc provisions of Section ; 
beloiv, except for (i)  repIIrcb= of common Stock from present or forma uhployett or consultams 
of the Corponrion and its Subsidiaries upon terminadon of ernploynrnzt or consulZaxy in 
=o&ce wirh arrangements approved by the Corporation's board of are.cton and so long as no 
EGmr of Noncompliance is in existence immediately prior to or h otherwise caused by q v  such 
rqurchasc, (ij) any redemprion or repurchase of  Class .\ Prcfmcd or Common Stock pmm IO 
my. &$I of first refusal. first offa or similar right in favor of the Corporarion approved by h e  
corporarion's board of direcrors so long as no Evem ofNoncoqliance is in exhence immediauly 
prior to or is orhervise caused 'by any such repurchase. and (i) dividends payable in shares of 
Common Stock irsued upon the ournanding shares of Common Stock in compliance with thc 
provisions of  Section 8 below. 

Section 3. Didbutions At the time of each Distribution, such Disnibution shall 

Disuibution o f  Unpaid Yield. Tbe holders of Class A Prefwed shall be 
entitled to receive all or a $ortion of such Dimibution (ratably among m h  holders based upon the 
w e g a t e  Unpaid Yield of  the  Shsres of Class A R e f h d  held by each such holder BS of rhe rime 
of such Disuibution) cqwl to the agpgare Unpaid Yield on the ours&% shares of Class A 
Prefcncd 2s of the time of such Disuibuuon. and no Dismiution or any pomon thereof shall be 
made under paragraphs 5B or 3C below until the entire wount of the Unpaid Yield on ihe 
outsranding Shares of Class A PrefaTcd.a of the time of such Djmibution has been paid in full. 
me Disrribuuons made pursuant to his paragraph j A  to holders of Clxs A Pnferred shafl 
carmime a paymenr of Yield on the CIass A Pnfened. 

be made to b e  holders of Class A Pnfmed and Common Stock in the foOlloU;~5 priority: 

3A. 

. .  



. 3B. . Dimiburioa of UNeMned Ori6m.l Cost. M e r  he required amount of a 
Dismition bas beenmade in N1 pursUam IO pffsgnph 3A above, Ihcholdet’s of ClaS A ?‘r&zmd 
shall bt ~ ~ t i r l e d  to rcc*ive all or a poniou of such Msuibulion (ratably among such holderr based 
upon aggrrgare unreturned on5bd Con of the Shares of CIass A M d  held by each such 
h0)der ofthe timc ofsuch Distribution) eqtd [D the aUrcgaR Unrenmtd Osiginal Cost of &e 
o u m d i a g  shares of Class A h?fcmcd as of the the of such DisU’ibution, and no D i m i o n  or 
my @on thereof shall be made u n k  parappb 3C below uatil rhi enrire amount of thc 
unrentmed Ori&~inal COS of Ibe ~urnaadiag Sharcs of Class h P n f m d  as of thc rime of such 
Dishbution bas been paid in full. The Didbutions made punuan~ ro rbis paragraph ZB \o boldas 
of Class A Pnferred shall cordrute d rMum of Original Cosr of rhe Class . .  A Preferred. 

k e n  made pwmm io 
Stock a goup,’shalI be cntilIcd lo receive the remaining ponion of such DisOibution (rarably 
mmg such holden k e d  upon &e aggregate numba of ShareJ of Class A Referred and Common 
Stock h l d  by each such holder as of the rime of such Dimibution). 

jC. Reminine Disuibutions. After the required amount of II D i m i u ~ o n  has ’ 

:A ana TB ~ W S .  tire ofclass A ~nfar~d’mdlcommon . 

Section 4. RcdcmDtiOnS at the oprion of the Holders of Class A prri;md. 

4A. Redempion wirh proceeds of Public Off&w. 

(i) Upon the reques of any holder of  CIas5 h Memd delivered ar lea% 
j o  days prior 10 the expected consummarion of aay Public Offering as seI fonh in he ncdce 
d d i v d  by the Corporation pursuanr fo subparagaph 4A(iii) below, rtit Corporairon shall apply 
&e net proceed$ from iuiy Public Offering remaining a& deduction of  all discounn, 
&&[ws’ commissions and other reasonable expenses to red- the Shares of class A ptrfmcd 
requened IO be redeemed by such holder at a pria per Share dmrrrhd purswr TO 4C 
below; provided rhar ltie Carporarion shrll nor be quired to redeem any Ckss A Referred p u r m ~  
to ;his subparagraph 4A(i) in rhc evenr the Corporarion receives a Conversion Notice (as d a d  
blow) prior to the consummation of such Public Offering from be’holden of a majoriry of h e  
oursranding Class .4 Preferred pursuanr I? subparagraph jA(ii) below. 

Upon the requcsr of rbe holders of a majority of the ouwmding 
Class A kefmd delivered a1 lean 15 days prior td rho expected copsummation of any Public 
Offering as set for& in the norice deli\.errd by b e  Cotpodon p u n u ~ t  to subparasraph 4A(ii) 
below. the Corporarion shall apply the ne1 casb proceeds hk my Public Offeting k a h i n g  aftu 
deduction of all disfountS UnM-’ Gommissions and o w  resonable txpenses fo redem all 
oumding Shsns of Clau A Prefurcd a1 a price per Share doremined purslmnc Lo paragraph 4C 
Mow. . 

‘The Corporaiion shall send written notice of any proposed Public 
Offeting atxi the expecrod dace of rbe conNmmatiM ofweh Public Offerhg by Npurable oventi@ 
courier service (drarges prepaid) to each record bolder of Class A Preferred not less than 60 days 
prior to h e  Corpomtion’s expcted date of Ihc consma1ion of such Public Offering. The 

(ii) 

(iii) 



~rporation shall provide Vnitrcn nofiu: of any ndcmpdon of Shares of Class A Pre.€enul p- . 
to -ph 4A 10 dl hOldeR Of Class A Rrfmed within3 days P R # h  &pt o€aay redrmpdoa 
m&&&ercd piifsuant rdthir ~ w h  4 k  b y  Rdemprion prnsuimr to ibis pragq& 4~ 
I& p k c  ona- fixed by the Corporadon. whicb dste shall nor be more rhan k e e  days afia & 
Corpomtion's receipt of  the pmdS of any Public O f 5 i .  Excepr 85 to the shsrer sa ndaared, 
n b p t j o n s  of Shares punUanr lo tbis paragraph 4A shall not relieve the Corporation of its 
obligarion v) r e d m  Sh? PW- to paragnph 4B below. 

48. ' Optioaal Redemplions by Holders. At any rimC and from dme to dme & 
r>ecember j 1,2003, rh4 holders of a majOriry of tbe outstanding Class A prcfernd m y  rquen 
de,qtjon of all or any pomon of rheir Shares of Clsss A Preferred by debvcring w n m  noticc of. 
such requesr to the corporation. Wnbin ti* days aftu receip of d r e q u e ~  tbe Copmion +I 

' give h k a  notice of such request IO all orher holders of C h s  k hefmed, and such other ho1dan 

wrinm mice to rhe Corporathn wirhin un days afcer.receipt of he Corporation's nbria. The 
Corporadon shall be required v) redcem all S h e s  wich'respect to which such redemption requests 
&W been made at apricc per Share dermninajpuc'suanr to paragaph 4C &low widin 60 days& 
receipt ofrht initial redemption r e v  rhaefor. Ex+ as to the Shares so redeemed, &~aras 
pur~uanr to this paragraph 4B shall noI relieve rhe Corporation of iu obligarion IO redem Shares 
p-1 to pmgaph 4A above. 

4C. 

m y  requc~r r& . i i$~~  .$ ~ L c s - w ~  P O F ~  Of rlrzir Sharc~ of Clan A Prefemd by/ deliv&g' 

. .  
Redempuon Paymcn~. For each Share which is IO be e m e d  herrundn. 

rhe Copration shalt he obligaud on tbe Rtdunption Dare @.pay to rhe holder thereof (up0  
by such bolder ai the Corporation's principal office of rhc ccnificate rcprfsentiag fflch 

share) atnow in immediarely available finds equal Io &e UNKumad %gird Con plus Unpaid 
yield with r e ~ e t . t  ta such Share. Nowirbnanding anything herein ra rhe' contrary, atbe fuDlL of 

Corporation (i) legally available pursukt to the General CorpOnrion Law of California for the 
redemption of Shares on any Redempion Due or (ii) permitted U, be used for the redemption of 
sb.ej p~suant LO any debt f m b g  agreemot of tk Corporadon on any Redemprion D w  are 
in e& m e  insufficient to ndcemtt* to& nmk of Shares 10 be Rdeaned on such datc, &ax 
h d s  which are availabk.pursuant to rhe California Gcncral Copmion Law and pumicred to be . 
4 pursuanr u) any such debt fraancing agrement of the Carpodon shall be used IO redeem rbe 
a m  poJsible number of S h e s  pro rara among rbe holders of the Shares to be redeemed based 
u p n  &e aggregate Unreturned Original Cost p1w Unpaid Yield of rbr Shares held by each such 
holder. At any time thereafter Men additional fun& of the Cotpration are available psuant  to 
the foregoing satme for rhc redempriodof Shares, st@ funds shsll immediately & used t~ r&em 
&balance of he Shares which the Corporation has beccmc obligatedm redeem on any Redunptiom 
Dare but which it has not redeemed. 

4D. P a 2  Redemmiom. In cdsc fwer than rhc 104 Dumber of S h e s  repmat- 
rd by my c c a c a t e  redeemed, a new ccnihre representing the uumkr of umedecmcd Shans 
shall be issued to the holder thereof Wirhout cost'to such holder within three business days after 
mender of the cenifieare representing the redeemed Shrrres. 





plus Unpaid Yield with tespct to such Shim by the price per sharr of Conversion Stock to &e 
public in such Public Offering (the "Offcxim Price"). 

Each conversion of Class .4 &fen& shall be deemed IO h, & 
e f f d  upon the consummation of nrch Public Dffering. At such k rhc &bts of tb~? bolder of 
m h  Class A Pnfemd as a holder of Class A Preferred shaI1 ceax'and The Pason on Persons in 
whose narnc or names any Catificau or cenificaw for sbws of Cornersion Stock are to bc issued 
up~a SU& conversion shall be deemed to have become holder or holders of ncord of If# sham 
of Comation Stocknprescnred btffby. 

As soon as possible aRcr a conversion has been effected (but in any 
ev- wj&in five (5)  business days after such conversion), the Corporation shall detier lo the 
c0nv-g holder, upon surrender IO the Coprauon at its pMcipal office by rhe convening holder 
of its cariftare for the convened Class A hefmh 3 cmificate or cer&f!%r.rs xw-cxing 
nu&cr ofshares of Conversion Sic+% issuable by reason of ah convenion inthe r i d e  or names 
a d  in such denorninaiions as such convening holder has specified 

, 

. (ii) 

I 
(iif) 

.. ... ., .- . .  

(ivj The i smme of cenifimtes for sharcs.of Conversion Stock upon 
convd3n of Class A Prefmd shall be made Wirhou c h q c  10 *& b o t h  of such Class A 
hdarrd for any issuance. tax in respect rhcrcof or oihcr COSI incurred by the. Corporaion ia 
corneaion wirh such conversion and rbe relaled issuance of shares o f  Conwinion Stock. Upon 
conversion of ea& Share of Class A Preferred. the.Corp0ration shall take all such actions as ate 

. necmary in order to ins= rhaf the Conversion S&k issuable with nrpect to nxh Converdm shall 
be validly issued, fully paid and nonassessable and b e  and clear o f  411 liens, charges and 
MCllmt4XlCeZ. 

(v) The Corporation'shall not close its books against tht -fer of 
CIS; A Preferred or ofconvasian  rock issued or i s d c  upon conversion ofcm A   re fared 
in any manner which interferes with thr dmdy conversion of sucl? S k .  

. .  

&i) Ifany.fracuod inrercsr in a i hare of Conversion stodc wo~lci, crapr 
for &e provisions of rhis subpagraph SB(vi). be deliverable upon any conversion oftbe Class A 
preferred, the Corporation, in lieu ofdeljvering the bwonal  share b e f o r ,  may elect to pay an 
amom to the holder thereof equal to the Offering Price of such factional intetesr as of the dae  of 
conversion. 

(.ii) The Corporaion shall take all such d o n s  as may be neccsary to 
~FSUR: rhar all such shares of Convcrsjon Stock may be SJ issued w i b m  Violadon of any applicable 
iaw 01 govemmentat re@adon or any rquiremcllrs of any domenic d & s  exchans upon urhidr 
shares o f  Conversion Stock may be listed (ucept for official notict of issuance which shall be 
immediately delivered by rhe Corporation upon each such issuance.). 

M i )  ln connection W i ~  any conversion pursunnr 10 this Section 5. rhe 
Corporation shall take 44 aeuons aecessary u) make available out of its authorized but unissued 
rhaw of Conversion Stock solely for h e  purpose of issuance upon the conversion oftbe Class A .. 



Class 
Class 

(ii) rhe Corporation ot any martrial Subsidiary makes an assignmcn~ for 
the benet3 of pdiron or admi- in Wrjting io inaciity to pay its d e b s  generally as they become 
due; or an order, judgment or dccrcc is entered adjudicatiq rbr Corporation a0 any materia) 
Subsidiary banlavpt 01 imfven$ or any order for relief ai& respen & h e  C O ~ F U ~ O I I  01 any 
-mid Subsidiary is emend under the Fed& .Bankrupwy Code. or &e Corporation or any 
material Subsidiary petitions or applies to any Iribunal.for the appohnen~ ofa eusrodi~'rrunct. 
meiver or liqu&lor of the Corporation or MY m a d  Subidiary or of any nr-tia pur of the 
~ S S C B  of the Corporation or any m&al Subsidw. or comences any procteding (orher than a 
proceeding for the vo l rnw liquidation and djssolwion of a maraid Subsidiary) dating IO b e  
Corporation or any Subsidiari uadtr any bau?mptcy, reorganization; anangemmat, insolvency, 
readjusunenr o f  debt, dissolution or liquidatioh law of any jurisdiction; or any such petition or 
applicprion is filed, or my such proceeding is commenced. against a Corporadon or any marcrid 
Subsidhy and eirher (a) the Corporarionor any such maierial Subsidiary by any aa indicates its 
approval hereof, townr hereto or quiescence rhcrein or. (b) such pcritioa sppl ic~on or 
proceeding is not dismissed within 60 days: or 

tbe C ~ r a r i m  OT any Subsidiary defadu in thc pufonnaaa of  any 
obligaion or aperncm or there shall orhenvise occur an event of dekult undnany a5eemcnm~ 
whi& the t o p m i o n  or any Subsidiary is a pany if rhe effect of such default or event of defauir 
is to cause an moun! exceeding S50.000 KO become due prior to ia stated maturity. 

(5) 

. . 

7B. Consequcnccs of  Evuus ofNoncompliancc. 

(i) If an Event of Noncompliance has oce~ned (orher than an Event of 
Noncompliance of rhe 'ype descnkd in subparagmph 7A(ii)), the holder 01 holders of a majority 
of &e Class A P r e f d  then ouwanding -may demand (by Writren nodce djivcred to the 



(ii) If an Event of Noncompl;mce of the type dcscsibed in 
subparagraph 7A(ifi hiis occuned. d1 of rhe Class A Referred h olastaading fball be subject 10 
imm&pre redempuon by the Comtim @?i&ca any anion on rhe pan of the bolden ofthe Class 
A prefnnd) at a price per s h e  quid 10 the amount which h e  holders of CIass A RGfcrrcd are 
enn:led 10 be paid with respect Io each Share pursusnt to Secdon 5 above. The Corporation shall 
immediately redcan all Class -4 Preferred upon &e o c ~ n n t e  of SUJl Evmt of doncompliance. 

If any E v a  ofh’oncornplimcc udns, each holder of ClarJ A Pre- 
ferred shall also have any otha rigbrs which such holder i s  cntitlcd to under any con- or 
agrccmern at any dme and any otherrighu which such holder may havh P\nnwi:o applicable law. 

(El 

Section 8.  Stock Splits and Stodr Divide&. The Corporaxian saall kt in any 
subdivide @y stock splir, stock dividend or orhawise) or combine (by nodr splir. stodr 

dividend or orherwise) thc o d g  shans of Class A Prefened or Common Stack, as rhe case 
may be. unless the v u r d n g  shares of &e otha class shdI be pmpomoiwely subdivided or 
combined All such subdiGons and combinations shall be payable only in Class A Referred 10 h 
holders of Class A Prcfemd and in COIRJIIM Stock 10 &e h o l d e ~  of Common Smck Inho evcnr 
shall a sock spiir or stock dividend COnSiiNR a payment of Yidd or a return oforiginal Cost. 

Secrion 9. Recimtion of Transfa. Tne Captation shall keep at its priacipal 
office a regista for the rc$sUarion of Class A Prefured. Upon thc surrender of any Catifiae 
representing Cl8ss A Preferred at such place, the Corporation sM1. ax the request of the record 
holder of such cenificare, execute and deliver (a1 the Corporation’s expense) a new cenififarc or 
cenificaru in exchange therefor represenring in h aggregate the numbez of Shares reppmen:d by 
the sunendcrcd cmifacare. Eacb pch new catificarr shall be registerad in,such &e and shall 
r e p m a t  such number of Sham as is requested by tbc.holda of rhe sumndered &he and shall 
be subaanually identical in form u) rhe surrendered cmificare. and dividends shall BCFJU~ on the 
Class A Preferred represented by such new certificate h m  the dzut to which dividends have b c ~ n  
fully paid on such Class A Preferred represented by the swendered d a t e .  . 

Secuon 10. Replacemenr Upon receipt of evidence reasonably satisfactory to the 
Corporation (an atfdavit of rhe n+md holder sal1 be sarisfmoyy} af  the ownaship and Ibe l a ,  
rhefr. debpucdon or mutilation o f  any certificau evidencing Shares of Class A R d d ,  and in the 
case of any such loss, theit or desmmion, upon receipt of indemnity reasonably 2adslactory to the . 

. .  



"Common Stock" means rhe Corpwadon's'Common Stock a d a n y  0th capid 
of any class of tbe Corporation hereafter aurbatized which is not limited to a k e d  sum or 

W ' i l g C  of par or stated da in respect to thc nghts of tht holdm thenof sa a c i p s  in 
divi&& or in the distribution of asseu upon my liquidauon. dissolution or Winding up of the 

, 

corporaioa. .: . .. .. _I 

"Convcniou Stock" rncans shares ofthe Common Stock provided rhar if thnc is a .  
a g e  such &at ~ h t  securities i s d l e  upon wnvckion of rhc Clau A P r d d  are issued by an 
en~ry orha rhan dre Copomtion or there is a ehqc ' in  rhe class of Jecuridcs M issuable, h a  rbe 
tm "Conversion S t o u  shail m a n  sharcs of tbc sea~iry issuable upon WV&W of thc Clag A 
Prehrred if such secmip is issuable in &res. or shall mean rhe Unirs in. which such stcuriry i s  
issuable if such sccuky k not issuable in shares. 

"Disuibution" means cacb dismpxion made by 'rhe Cqwarion to hold& of 
A Preferred or ~ommon stock+ w h e k  in  ah laopeny, or sec.uri!ics of&e Corpararion and 

&&a by dividmd. liquidating dismbudoruorotbcrwisc: provided that llont of the bkvhng shall 
be a Distribution: (a) any redemption or repurchase by thc CPrporaUon of any Class A Referred 
pursua IO Section 4 above, (b) any canvasion of any Class A Preferred pursuan~ to Secrion 5 
above, (c) any redempion or repurchase of Clau A Werred or Common Stock pursuant to any 
right of fusi refusal. fjm offer oi similar right In favor of &e Copration approved by rht 
corporaro~~'s Board of Direaoa x) long as no Event of Noncomplice is  in e+&ncs immediately 
pj.1 IO 01 is orhevise caused bfaiiy such repurchase. (d) repurchases of Common Stock from 
presenr or fma cmployees or consultams of rhc Corporaeon and its Subsidiaries .pOn taminadon 
ofemploymcm or cotlsultancy in accordance With ansngunouS Wfuovcd by thc Cqxxatian's board 
of directors and so long as no Evcnt of Noncompliance i s  in qistcnce immcdiarcly pridr to or is 
o h w i s e  caused by any such repurchase w (e) my ri-capitaiization or excbangc of any Uass A 
Preferred or Common S m k  in compliance with the pmvisiolls of sccdon 8 above or any subdivision 
(by si& split. stock dividend or orhcrwix) or any combinatioh (by sock split; smkk dividend or 
othuvrise) of XUIY outriding Clqr .1\ Prefemd or Common Srodc in compliance wirh rhe 
provisions of Section 8.above. ' 

' , 

" J ~ o r  Sccurii~cr" means any capital stock or orba equity secuzitics of &e 
Corporation, except for the Class A Preferred. 

i I 



"person" - means an individuaL a parmbnhip. a ccrporadon a limircd liabiiiry 
c o m p ~ ,  an association. a joint stock campy ,  a mast, a joint venm. aa uaiaoorponted 
O r g d o n  and a governmental entity or any depamncnt. agsncy or political subdivision thereof. 

"Public Offer&" means any offakg by the C@on of iu equity or debt 
%&des or any rights to acquire any of its equity or debt securities TO rho public purskw~ 10 an 
effecdve wismtion statement under rhe Securities Act af 1953.8~ thtn in a-5 01 any wrnpasabk 
smemmt under any similar fcdCd~SraNfP rhcn in f a .  

. .  
-c n: u v  

-. "Redempdon Dare" as to any share means r6c &KE ;peCifiicd in e !  WK$ - ". +, 
&~plp&n a &e Corporation's option or dq applicable dare specified btrein witb  res^ to any 
0- .demprioa; proovided rhar 110 nreh date Shall be a Rcdunprim Date unless dK Umrurrrd 
originai Con pSus Unpaid Yield with respect 10 such Share is d y  paid in full on such date. and 
if not so paid in full, he Redempuou Date shall be the dare on urfiich sueh amount is fully paid. 

"Subsidiary" means, wi& nspcn 10 any Puson, any corporarioa. limited l i ab i i~  
wmpany, partnership. asssofiation or orhff b d z  entity of which (i) ifa eorporatioa, amajority 
of rbe totid voring power of shafts of sack enutled (Urirbour regard to rht ~ ~ ~ ~ m n o t  of any 
cOn&g-y) to vote in &e clccrion o f  directors. managers or tbendf is al t& dme o w d  

' a conwlled. directly or indirectly, by that Pason or one or more of rhe o k  Subsidiaries of b t  
p m n  or a combination rhercof. or (ii) if II limited liabiliry company. pannosbip, nssociarioa OJ 

o&er business eatity. a majolity of the pannership or orher d m i h  owotfihip hterrsr rhereof is as 
h e  owned or conmlled, directly or indirectly: by IIMI Person or on15 or mort Sabsidiaries of 

[bat person or a cornbination thereof. For purposes hereof, a Pmon or Persons shaH be deemed v )  

have a majority ownership inlaesr io a limired Liabiliry company, pannership, association ot orher 
business cnuty if such Pmon or Persons shall be all& a majority of lirnited lkbiliw company, 
p ~ m r c ~ h i p ,  ossociation or other business entity sains or losses or shall be or control the mhaging 
g d  parrner of such limked liabiliy cOm@t~)', ~ c r s h i p .  asmciarion or other business enti@. 

"Wholl~-Owned Subsid* moans. with rcspen to any Pcrjon. a Subsidiary of 
whiciiali of& issued and 0-g capid stock M O ~ &  ownership interesu arc o m  by su& 
Person or auorber Wholl~-OWnea Subsidi& of sucb Person. 

. 

s . .. 

"Unpaid Yield" of my Share ofclass A Preferred meam an amount equal m rhe 
cxccss. if any. of  (a) the clggcgatc Yield acerued on such Shart, over (b) rhc aggregare amount of 
Distributioas made by the Corpsradon lhar consiture payment of Yield on sucb Sbare. 

. 

'Wnrerumed Original Cost" of any Share of Class A Prefcmd means an amount 
equal to rhe excess, if any. of(a) the Original Cost of such Share. over (b) the aggregate amom of 
Dismbutions made by the Corporation UKU confimtc a r e m  of Original Cost of such Share. 



Section 12 Amendmmtsnd Waiver, No amendmeng modifi&n op rvajw shall 
& m n g  or effective wirh respecl10 any p o d o n  of Stc600s I to 11 of rhis SuMivision B 
wi&ut &e prior w’lIen c m S m  of &e holders of 85% of  Iht Class A Pnfctrcd o u t s q g  at & 
rime suchaxion i s  I-, provided that no chanse in rhe term h e o f  may be %%vnpiiSbcd by 
mqgn or consolidation of the Corporadon 4th anorha corporation or d v  unIw &e Copnation 

obuined rhe prior winen consent of the holders of 85% of &e C b s A  Prefkrcd tbm 
oursranding. I 

Secrion 13. Notices. All notices, demands or o h  conammtication~ 10 be given or 
delivered hereunder shal be in w-khs and sbd bt deemed to have been given When dcivored 
~ ~ J a l l y  to the recipient or one (I)  h iness  day afm being sem IO rbe rccipiurr by rrpurabk 
overnight courier S ~ C E  (charges prepaid) or five (5) busineJs days aftu bcing maiied o dre 
recipicnr by curifid or re9stered msiL rtavn receip requested and postage prepaid Such notices, 
w s  and other communicarions shall be sen1 (i) to rbe Corpomon, at iu p r i ~ p a i  executive 
ofices and (ii) to any stockholder, 111 such hddtr‘s address as it a p p w  in rhe srock rem& of rht 
Corporation (unless orhmvise indicated by any such hddu). 

Section I .  Eli&nation of Diwcror Liability. n e  liability of direclan of the . 
Corporatjan For monerary damages shall. be eliminated to the fullca extent pumirsible uudv 
Cdifomia law. 

Section 2. Indemnification. The ‘Corporation is aurborized rq provide 
h&&fication of qem (as d e a d  in Section 3 17 of the California Corporations Code) rhrou& 
Bylaw provisions. agremmrs whh agenu, vote o f  rhareholders or disinrsrcsted directors, or 
o&wjse. to &e fullest exlent permissible under California lew. 

Section >. Effenofbendtnen~ ~y~nt ,rrpealormpdif icat ionofany 
provision of this Arricle IV shall Mt advenely Beer any tight or protection of ari agenr of this 
Cotporarjon existing a1 &e rime of such amendment, repcal or moditication 



j. 
10,oao. 

M e  is only one class of shares and the rod number of oucmndiing &res is 

4. The shareholder approval was by the holders of one h u n W  percent (loOO/b) pf 

The sbarcholdm have approved the hmcaded aad Reswcd Anicla anachcd as 

&e outsranding shares of the corporation. I 

j. 
Exhibit A to Ua Apemen1 ofMergcr. 

On the date set faah below, in the City of San Francisco in the State of California, 
each of the undersign4 docs hereby dcclarc under he penalty of pajury under &e laws 
ofrhe State of California that he signed the foregoing cenificate in thc ofticiaI capacity 
set forth bcneah hiis s ignam, and rhar the staremems sa forth in said cerdfiw are true 
of his o r ~ n  knowledge. 

Signed on September 16, 1998. 

w Jo K.LaRm. rrsidenr 



OFFICE OF THE SECRETARY OF STATE 
JESSE WHITE Secretary of State 

OCTOBER 12,2005 6448-844-9 

CSC NETWORKS 
801 ADLAI STEVENSON DR 
SPRINGFIELD, IL 62703 

RE PAC-WEST TELECOMM, INC 

DEAR SIR OR MADAM 

IT IS OUR PLEASURE TO APPROVE YOUR REQUEST TO TRANSACT BUSINESS IN THE 
STATE OF ILLINOIS. ENCLOSED PLEASE FIND THE AUTHOIUTY ACKNOWLEDGING 
REGISTRATION. 

THIS DOCUMENT MUST BE RECORDED IN THE OFFICE OF THE RECORDER OF THE 
COUNTY IN ILLINOIS IN WHICH THE REGISTERED OFFICE OF THE CORPORATION IS 
LOCATED, AS PROVIDED BY SECTION 1.10 OF THE BUSINESS CORPORATION ACT OF 
THIS STATE. FOR FURTHER INFORMATION CONTACT YOUR RECORDER OF DEEDS. 

THE CORPORATION MUST FILE AN ANNUAL REPORT AND PAY FRANCHISE TAXES PRIOR 
TO THE FIRST DAY OF ITS ANNIVERSARY MONTH (MONTH OF OUALIFICATION) NEXT 
YEAR. A PRE-PRINTED ANNUAL REFORT FORM w k . ~  BE SENT To THE REGISTERED 
AGENT AT THE ADDRESS SHOWN ON THE RECOdDS OF THIS OFFICE APPROXIMATELY 
60 DAYS PRIOR TO ITS ANNIVERSARY MONTH. 

SECURITIES CANNOT BE ISSUED OR SOLD EXCEPT IN COMPLIANCE WITH THE 
ILLINOIS SECURITIES LAW OF 1953, 815 ILLINOIS COMPILED STATUTES, 
511 ET SEQ FOR FURTHER INFORMATION, CONTACT THE OFFICE OF THE 
SECRETARY OF STATE, SECURITIES DEPARTMENT AT (217) 782-2256 OR 
(312) 793-3384 

SINCERELY YOURS, 

1 

JESSE WHITE 
SECRETARY OF STATE 

DEPARTMENT OF BUSINESS SERVICES 
CORPORATION DIVISION 
TELEPHONE (217) 782-6961 

JW:CD _. . . . -- 
Springfield. Itlinuir 627% 

_I 



CORPORATION/LLC SEARCH RESULTS.. . 

Entity Name ~ PAC-WEST TELECOMM, INC. 

Page 1 of 1 

64488449 

i 
status ~ 

http://cdsprod.ilsos.net/CorpSearchWeb/CorporationSearchServlet?fileNumber=6448844 ... 10/27/2005 

GOODSTANDING 
- 

~ CORPORATION Entity Type I FOREIGN BCA 

. -. 
Agent Zip i 627034261 Duration Date i PERPETUAL 


